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MERGER AGREEMENT 



In fa oHkt of iht ^ritiwy ^ Stdto 
<;? it* Stti of California 

M|Y 0 8 t997 
■H^HflEJ, Se^eisryoi Slate 




A.. The Merging qo^pratibn is a corporation duly 
organized and ex^tift|; ixr^Wr the laws of the State of California. 
The Surviving Corporation is a corporation duly organized and 

existing und^r thei laws thg ..^^^9^.p^ilQSf»ift- The ; t Parent 

the laws " of 



the B*i£i!^#i^^ 

B. TOe- Metgi^ has authorized capital 
stock CQnsisfting^ stock, $.01 par value, 
of which 1^ issued, are fully paid and 
nonassessable arid are owned by Parent . 

C. The Surviving Corporation has authorized capital 
stock consisting of the 50,000,000 shares of common stock, no par 
value, of which 25,613,145 shares were now validly issued, fully 
«aid and nonassessable as of the Record Date for the Special 
Meeting of Shareholders at which the Surviving Corporation's 
Shareholders approved the transaction contemplated by this 
Agreement. 

D. The Merging Corporation and the .Surviving 
Corporation desire to effect a merger (the ^Mei^(M^.) of the 
Merging Corporation with and into the Surviving Corporat ion in 
the manner herein set forth, and the Board of Directors of the 
Constituent Corporations have duly adopted resolutions approving 
this Merger Agreement (the " Agreement * ) . 

E. The Merging Corporation, the Surviving Corporation 
and Parent have entered into that certain Agreement and Plan of 
Merger dated as of December 23, 1996 (the "Agreement of Merger") 
pursuant to which the parties agreed to the Merger of the Merging 
Corporation with and into the Surviving Corporation and the 
conversion in the Merger of each issued and outstanding share of 
common stock, no par value, of the Surviving Corporation 
("Surviving Corporation Cpmnon Stock") into ordinary shares, par 
value $.01 per share, of the Parent ("Parent Common Stock") . 
This Merger Agreement is being filed pursuant to the Agreement of 
Merger . 



l- 



In consideration of the foregoing, premises, and the 
mutual cpyeniants arid agreements hereih contained, it is hereby 
agreed as follows: 

.- 4 <y. ■ < - ... x^mm- ARTICLE ■ - ' ' ?> -r ^; 

■•■ :; . , , . 

. ;^VSectipn';'lv'tte -The • name of thi!e .. 

co^oratidii^ ptoppsi^ is 

g#s^ 

• ^-S&i^ ; Thie name 'of' the 

corpora^ to merge 

ij#StarS^^ , ■ inc . will- be 
the cc^or&idto su^i^ing^ ttffc Merger . 

Section 3 ^Parent. The Merging Corporation is a wholly- 
owned siAsidiary of Parent:, and cash and shares of Parent Common 
Stock will be issued in the Merger to the holders of common stock 
of the Surviving Coloration ... 



ARTICLE II 
TERMS AND CONDITIONS OF THE MERGER 

Sectioii Uppn the Effective Time (as defined 

below) of thesi Merger: t a) the Merging Corporation shall merge 
with and into the Surviving Corporation, which shall survive the 
Merger and continue to be a California corporation; (b) the 
shares of common stock of the Surviving Corporation outstanding 
upon the Effective Date of the Merger shall be converted into the 
right to receive a certain number of shares of Parent Common 
Stock; (c) the separate existence of the Merging Corporation 
shall cease, as provided by the Corporations Code of the State of 
California (the "CCC") ; and (d) the name of the Surviving 
Corpbratidn shall remain StarSight Telecast, Inc. 

Section 2 Effective Time. The "Effective Time" with 
respect to the Merger contemplated by this Agreement shall be the 
date on which this Agreement is filed with the California 
Secretary of State, together with any required officers' 
certificates of each Constituent Corporation. 

Section 3 Additional Actions. If, at any time after 
the Effective Time, the Surviving Corporation shall consider or 
be advised that any deeds, bills of sale, assignments, assurances 
or any other actions or things are necessary or desirable to 
vest, perfect or confirm of record or otherwise in the Surviving 
Corporation its rights, title or interest in, to or under any of 
the rights, properties or assets of either Constituent 
Corporation or otherwise to carry out this Agreement, the 
officers and directors of the Surviving Corporation shall be 
authorized, so long as such action is consistent with this 
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Agreement , to, execute and deliver, in the name and on behalf of 
each Constituent Corporation, all such deeds, bills of sale, 
assignments and assurances and to take arid do, in the name and on 
behalf of each Constituent Corporation, all such other actions 
and ;things^ des irable/, t o, ? ve st , perfect; or 

cprif 3.m ; /a^ arid uh^t- - 

such j; rights; ^opert ie s or v as sets • in ; the ■ Surviy liig • Corpora tibri or 
otherwise to carry put this: Agreement. 

ARTICLE 111 
CQNVElte^ STOCK 

At the Effective Time, by virtue of the Merger and 
without any action on the part of Parent, the Merging 
Corporation, the Surviving Corporation, or the holders of any 
shares of the Merging Corporation's capital stock or any shares 
of the Surviving Corporation's capital stock: 

(a) Capital Stock of the Merging Corporation . Each 
share of, the :cap^ ' , the Merging Corpor a t i on issued 
and but s t anding^; i prior to the Effective Time 
shall be cphver t ed iri^ arid exchanged for one validly 
issued, fully paid ariid riona s s e s sabl e share of Surviving 
Corporation Common Stock. Each stock certificate of the 
Merging Corporation evidencing ownership of any such shares 
shall be exchanged to evidence ownership of such shares of 
Surviving Corporation Common Stock. 

(b) Cancella tion of Treasury Stock and Parent Owned 
Stock. Each share of Surviving Corporation Common Stock 
that is owned by the Surviving Corporation or by any 
subsidiary of the Surviving Corporation and each share of 
Surviving Corporation Common Stock that is owned by Parent, 
the Merging Corporation or any other subsidiary of Parent 
immediately prior to the Effective Time shall automatically 
be cancelled and retired without any conversion thereof and 
no consideration shall be delivered with respect thereto. 

, (c) Conversi on of Common Stock . Each share of 
Surviving Corporation Common Stock issued and outstanding as 
of the Effective Time, other than shares to be cancelled in 
accordance with Subsection (b) and any Dissenting Shares (as 
defined and to the extent provided in paragraph (n) below) 
shall be converted, subject to paragraphs f and k, into 
.6062 shares (the "Exchange Ratio") of Parent Common Stock. 

(d) Stock O ptions; Surviving Corporatio n Employee 
Stock Purchase Plan. At the Effective Time, all options to 
purchase Common Stock (each, a "Surviving Corporation 
Option") then outstanding under the Surviving Corporation's 
1989 Stock Incentive Program (the "Stock Option Plan") shall 
be assumed by Parent. At the Effective Time, Surviving 
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Corporation shall terminate the Surviving Corporation's 
Employee Stock Purchase Pian (the "Surviving Corporation 
Purchase Plan") . 

: Je) . Conversion of Warrants. Rarh sfrnrk pi,^^^.: . 
warrant; issued by ,tte Su^iving cbrp^ purchase 
shares of Surviving Corporation Common Stock {collectively 
the ■Warrants'') shall/ in accordance with its terms , be ' 
adjusted (an "Adj us ted Warrant " ) to become exercisable for, 
° r Exchangeable for a new warrant (on, substantiaily the same 
terms) that would be exercisable for, the • number 6f Shares 
of .Parent* Common Stock; equal ; to the Warrant uCohver^^ : '' 
Number ( as .defined below) .: The ; exercise, price of ■ any 
Adjusted Warrant (the "Adjusted, BXercls&'Pric&)- shall be an 
amount equal to the exercise price of the. Warrant related to 
such Adjusted Warrant as of the date of this Agreement 
divided by the Exchange Ratio. The "Warrant Conversion 
Number" for any Adjusted Warrant shall be equal to the 
number of shares purchasable pursuant to the Warrant related 
to such Adjusted Warrant as of the date of this Agreement 
multiplied by the Exchange Ratio . 

As of the Effective Time, all such shares of the 
Surviving Corporation Common Stock shall no longer be 
outstanding and shall automatically be cancelled and retired 
and shall cease to exist, and the holders of certificates or 
instruments previously evidencing such shares of Surviving 
Corporation Common Stock outstanding immediately prior to 
the Effective Time shall cease to have any rights with 
respect thereto except as otherwise provided herein or by 
law. Each certificate previously representing the Surviving 
Corporation Common Stock shall thereafter represent the 
right to receive a certificate representing the shares of 
Parent Common Stock into which the Surviving Corporation 
Common Stock was converted in the Merger. Such certificates 
previously representing shares of the Surviving Corporation 
Common Stock shall be exchanged for certificates 
representing whole shares of Parent Common Stock issued in 
consideration therefor upon the surrender of such 
certificates in accordance with the provisions of this 
Article III, without interest. No fractional shares of 
Parent Common Stock shall be issued, and, in lieu thereof, a 
cash payment shall be made pursuant to this Article III. 

(f) Adjustment to Exchange Ratio if between the date 
ot the Agreement of Merger and the Effective Time, the 
outstanding shares of Parent Common Stock or the Surviving 
Corporation Common Stock shall have been changed into a 
different number of shares or a different class by reason of 
any reclassification, recapitalization, split-up, stock 
dividend, stock combination, exchange of shares, 
readjustment or otherwise, then the Exchange Ratio shall be 
correspondingly adjusted. 
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(g> P?reny^U|^ shall 

cause lb bef aepdsited,:^ ,GhaseMel;lqn Shareholder 
^i^iiM^^^i as^ exchange agent for Parent Common Stock 
(the ^^cl^ye ^ent") as of the Effective Time (or 
otherwise when requested by the Exchange Agent from time to 
time in QEder to effect any exchange pursuant to this 
Articl^ 
the 

accordances 

cert i^cate^ of Parent: ; Cpnimoh Stock 

isSiiafcie;^ 
butsrandii^ 
(such; cert if 

Stock ; t^Eher^w ofe distributions 

reipefct ^eterred to £s the 

"Exchange Fund") , and cash in an amount sufficient for 
payment in lieu of fractional shares pursuant to this 
Article III. The Exchange Agent shall, pursuant to 
irrevocable instructions, deliver the Parent Common Stock 
contemplated to be issued pursuant to this Article III out 
of the Exchange Fund. Except as contemplated by this 
Article III, the Exchange Fund shall not be used for any 
other purpose . 

(h) Exchange Pr^edure . As soon as reasonably 
practicable after th^; Effective Time, Parent shall instruct 
the Exchange- i^ht to maill to each holder of a certificate 
or certificate which immediately prior to the Effective 
Time represented outstanding shares of Surviving Corporation 
Common Stock (for convenience of reference, the certificates 
of the Surviving Corporation Common Stock are referred to as 
the "Certificates"), (i) a letter of transmittal (which 
shall be in customary form and shall specify that delivery 
shall be effected, and risk of loss and title to the 
Certificates shall pass, only upon proper delivery of the 
Certificates to the Exchange Agent) and (ii) instructions 
for use in. effecting the surrender of the Certificates in 
exchange for certificates representing shares of Parent 
Common Stock. Upon surrender of a Certificate for 
cancellation to the Exchange Agent, together with such 
letter of transmittal, duly executed, and such other 
documents as may reasonably be required by the Exchange 
Agent, and the holder of such Certificate shall be entitled 
to receive in exchange therefor a certificate evidencing 
that number of whole shares of Parent Common Stock which 
such holder has the right to receive in respect of the 
shares of Surviving Corporation Common Stock formerly 
evidenced by such Certificate (after taking into account the 
provisions of this Agreement and all shares of Surviving 
Corporation Common Stock then held of record by such holder, 
cash in lieu of fractional shares of Parent Common Stock to 
which such holder is entitled pursuant to this Article III 
and any dividends or other distributions to. which such 
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holder is entitled, and the Certificate so surrendered shall 
forthwith be cancelled. In the event of a transfer of 
ownership of Surviving Corporation Common Stock which is not 
registered in the transfer records of the Surviving 
Corporation, a certificate representing the proper number of 
shares of Parent Common Stock may be issued to a person 
other than the person in whose name the Certificate so 
surrendered is registered, if such Certificate, accompanied 
by all documents required to evidence and effect such 
transfer, shall be properly endorsed with signature 
guarantee or otherwise be in proper form for transfer and 
the person requesting such payment shall pay any transfer or 
other taxes required by reason of the issuance of shares of 
Parent Common Stock to a person other than the registered 
holder of such Certificate or establish to the satisfaction 
of Parent that such tax has been paid or is not applicable. 
Until surrendered as contemplated by this Article ill, each 
Certificate shall be deemed at any time after the Effective 
Time to represent only the right to receive upon such 
surrender the certificate evidencing whole shares of Parent 
Common Stock, cash in lieu of any fractional shares of 
Parent Common Stock to which such holder is entitled 
pursuant to this Article III and any dividends or other 
distributions to which such holder is entitled pursuant to 
this Article III. No interest will be paid or will accrue 
on any cash payable pursuant to this Article III. 

( i ) Distributions with Respect to Unexchanged Shares . 

No dividends or other distributions declared or made after 
the Effective Time with respect to Parent Common Stock with 
a record date after the Effective Time shall be paid to the 
holder of any unsurrendered Certificate with respect to the 
shares of Parent Common Stock represented thereby, and no 
cash payment in lieu of fractional shares shall be paid to 
any such holder pursuant to this Article III, in each case 
until the surrender of such Certificate in accordance with 
this Article III. Subject to the effect of applicable 
escheat laws, following surrender of such Certificate, there 
shall be paid to the holder of the certificate representing 
whole shares of Parent Common Stock issued in exchange 
therefor, without interest, (i) at the time of such 
surrender, the amount of any such cash payable in lieu of a 
fractional share of Parent Common Stock to which such holder 
is entitled pursuant to this Article III and the amount of 
dividends or other distributions with a record date after 
the Effective Time theretofore paid with respect to such 
whole shares of Parent Common Stock, and (ii) at the 
appropriate payment date, the amount of dividends or other 
distributions with a record date after the Effective Time 
but prior to such surrender and with a payment date 
subsequent to such surrender payable with respect to such 
whole shares of Parent Common Stock. 
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(j) No Further Ownership Rights in Surviving 
Corporatio n Common Stock, All shares ox Parent Common Stock 
issued upon the surrender for exchange of Certificates in 
accordance with the terms of this Article III (including any 
cash paid pursuant to this Article III) shall be deemed to 
have been issued (and paid) in full satisfaction of all 
rights pertaining to the shares of Surviving Corporation 
Common Stock theretofore represented by such Certificates, 
subject , however , to the Surviving Corporation's obligation 
to pay any dividends or make any other distributions with a 
record date prior to the Effective Time which may have been 
declared or made by the Surviving Corporation on such shares 
of Surviving Corporation Common Stock prior to the date of 
this Agreement and which remain unpaid at the Effective Time 
and have not been paid prior to surrender. At the Effective 
Time, the stock transfer books of the Surviving Corporation 
shall be closed, and there shall be no further registrations 
of transfers of shares of Surviving Corporation Common 
Stock, or transfer or exercise of the Warrants or Surviving 
Corporation Stock Options thereafter on the records of the 
Surviving Corporation. If, after the Effective Time, 
Certificates are presented to the Surviving Corporation, 
Parent or the Exchange Agent for any reason, they shall be 
cancelled and exchanged as provided in this Article III. 

(k) No Fractional Shares . 

(i) No Certificates or scrip representing 
fractional shares of Parent Common Stock shall be 
issued upon the surrender for exchange of Certificates, 
and such fractional share interests will not entitle 
the owner thereof to vote or to any rights of a 
shareholder of Parent . 

(ii) Each holder of a Certificate issued and 
outstanding at the Effective Time who would otherwise 
be entitled to receive a fractional share of Parent 
Common Stock upon surrender of such Certificate fcr 
exchange pursuant to this Article III (after taking 
into account all Warrants, Surviving Corporation Stock 
Options and shares of Surviving Corporation Common 
Stock then held by such holder) shall receive, in lieu 
thereof, cash in an amount equal to the value of such 
fractional share, which shall be equal to the fraction 
of a share of Parent Common Stock that would otherwise 
be issued multiplied by the average closing price for a 
share of Parent Common Stock on the Nasdaq National 
Market (as reported in The Wall Street Journal ) during 
the 20 consecutive trading days ending on the third 
trading day prior to the Effective Time. 

(iii) As soon as practicable after the 
determination of the amount of cash, if any, to be paid 
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' -to' hqldersr'bf uCe^ ' '' 5 

' ; irict^onai ;; Ssnare r .:ihbere^ 

''<|r£»^3^^ 

Certificates subject^ to aad in accordance with the ■ 
terjns of this Article III • 

Certified 

^si^ipfc^^ 

Mfeifelfe^ ■ 
t#P^ 

^yl dash iil ;Xi£u St v.f ra^GtiroSai shares ;pf^*arent^ 
^d ^y^^^ 

' GOTBBib^ '" V: '-" : ' ' V" ' ■ ■ - : ;; " 

(m) m> fofoilifcv . Norie oft Parent f Mergiilg 
Corporation^ Sura or the Exchange Agent 

shall i^lS:feo ai^ holder of shares of Surviving 
Corporiat ibh Common Stock, the Warrants or Stock Options for 
any shares of Parent G<^pn Stock ; ( or divide 
dxstribut ion& w respect thereto) or cash from t 

Exchange ' ^ to £W r 

appl ic^l^ ^andone^ :^s cheat ; rpt similar law . 

(n) Suireiv^ 

(1) NpB^ any provision of this 

Agreement to thi^ any shares of Surviving 

Corporation Gpitimpn Stock held by a holder who has 
exercised dissenters' rights for such shares in 
accordance with the Corporations Code of California 
(the "CCC") and who, as of the Effective Time, has not 
effectively withdrawn or lost such dissenters' rights 
("Dissenting Shares") , shall not be converted into or 
represent a right to receiye parent ^Cpraira 
pursuant to this Article ill, but th^Sholder thereof 
siiali bhly be entitled to Such rights as are granted by 
the CCC. 

(ii) Notwithstanding the provisions of subsection 
(i), if any holder of Dissenting Shares shall 
effectively withdraw or lose (through failure to 
perfect or otherwise) his or her dissenters' rights, 
then, as of the later of the Effective Time or the 
occurrence of such event, such holder's shares shall 
automatically be converted into and represent only the 
right to receive Parent Common Stock, cash in lieu of 
any fractional shares of Parent Common Stock to which 
such holder is entitled pursuant to this Article III 
and any dividends or other distributions to which such 
holder is entitled pursuant to this Article III, 
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Without ^ter^ suf reiser of the 

cSrtif ^ 

(ill) The Surviving Corpprat ibn shal 1 give Parent 

If ieee^v^^by}. tlie 



• - '^provi^ ■ 

■ • -vf v-^p^^ 

^pai^ 

;any;rSuoh; dCT^nds; ; pr bffer to 1 settle; pr set 1 1^ 
demands r ' : ■• ' ' 

(6) ^ inves tment of Exchange Fund . the Exchange Agent 
shall iiiyestei^y^^ Exchange Fund, as 

directed by Paxent^ on a daily basis. Any interest and 
pther^ income ; resulting from such investments shall be paid 
to' 'Parent : ■.- '. : ':V- • ,' >V : - ■•. - 

(p) labst^ Stolen or Deis troyed Certificates. In the 

event any :Ce^ . shall • have;- been lost , stolen or : 

destrby^d^^^ exchange for 

such; lost; ist^ Cert if icates , upon the making 

bi^'^n'^aff i the holder: thereof , such 

share^ of Pare Stock , cash in lieu of fractional 

shares of Parent Gordon Stock to which such holder is 
entitled p^ to this Article III and any dividends or 

other distributions to which such holder is entitled 
pursuant to this Article III, 



. article iv 
Articles of incof*$^ 

Upon t^ Eff efcfcivfe time, the Articles of Incorporation 
of Surviving Corporation shall be amended to read as set forth in 
Exhibit 1 attached hereto . The name of the Surviving Corporation 
shall be StarSight Telecast, Inc. 



ARTICLE V 
CORPORATE APPROVALS AMD TERMINATION 

Section 1 Corporate Approvals . Pursuant to 
Section 1201 of the CCC, this Agreement and related matters have 
been approved in accordance with such provisions . 

Section 2 Termination . 
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(a) At any time prior to the Effective Time, this 
Agreement may be terminated by mutual written consent of Parent 
and the Surviving Corporation, if the Board of Directors of each 
so determines by the affirmative vote of a majority of the 
members of its entire Board of Directors. 

(b) Notwithstanding the approval of this Agreement by 
the shareholders of the Merging Corporation and the Surviving 
Corporation, this Agreement shall terminate forthwith in the 
event that the Agreement of Merger shall be terminated as therein 
provided. 

Section 3 Effects of Termination. In the event of the 
termination of this Agreement, this Agreement shall forthwith 
become void and there shall be no liability on the part of 
Parent, Merging Corporation or Surviving Corporation or their 
respective officers or directors, except to the extent otherwise 
provided in the Agreement of Merger. 



ARTICLE VI 
GENERAL PROVISIONS 

Section 1 Amendment. This Agreement may be amended by 
the parties hereto any time before or after approval hereof by 
the shareholders of the Surviving Corporation but, after such 
approval, no amendment shall be made which by law requires the 
further approval of such shareholders without obtaining such 
approval. This Agreement may not be amended except by an 
instrument in writing signed on behalf of each of the parties 
hereto. 

Section 2 Counterparts. This Agreement may be executed 
in one or more counterparts, each of which shall be deemed to be 
an original, but all of which together shall constitute one 
agreement . 

Section 3 Governing Law. This Agreement shall be 
governed in all respects, including validity, interpretation and 
effect, by the laws of the State of California. 
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. ••. ■' Agrfeem^h£; ha'sfbee^ilxecuted -air 

of the &iti£;;;§i^ 

STARS iGWt TELE0^5T > INC. , 
a Cal i f ornia cbrppr a t ion 



By: 



Martin }W.; r Hei 
Title: Secretary; 



By : 





•• ; -:Nalpfi|g^^iili^l 
■'. Titl^:(p^^ 




'I 



By: 



SUBSIDIARY, 
Jbrltion 




G/S ACQUISITION 
a Cal if 6 

By: 

Name: "H^nry ! C > Yuen 
Title : President arid Chief 
Execut ive .Officer 




By: 



Nami 
Tit 



GEMSTAR INTERNATIONAL GROUP 
LIMITED, a British Virgin Islands 
corporatic 



By: 





Name : Heiu. y i 
Title : ''. Pireis xw 
Executive Off 




Yuen 
it and Chief 
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Exhibit 1 



ARTICLES OF INCORPORATION 

or 

8TAR8IGHT TELECAST, INC. 



I 

The name of the corporation is Star Sight Telecast, Inc. 



II 

The purpose of the corporation is to engage in any 
lawful act or activity for which a corporation may be organized 
under the General Corporation Law of California other than the 
banking business, the trust company business or the practice of a 
profession permitted to be incorporated by the California 
Corporations Code. 



Ill 

The corporation is authorized to issue only one class 
of shares of stock; and the total number of shares this 
corporation is authorized to issue is one thousand (1,000) shares 
of Common Stock, par value $.01 per share. 



IV 

The liability of the directors of this corporation for 
monetary damages shall be eliminated to the fullest extent 
permissible under California law. 

This corporation is authorized to provide 
indemnification of agents (as defined in Section 317 of the 
California Corporations Code) through bylaw provisions, 
agreements with agents, vote of shareholders or disinterested 
directors or otherwise, in excess of the indemnification 
otherwise permitted by Section 317 of the California Corporations 
Code, subject only to the applicable limits set forth in Section 
204 of the California Corporations Code with respect to actions 
for breach of duty to the corporation and its shareholders. 

Any repeal or modification of the foregoing provisions 
of this Section V by the shareholders of this corporation shall 
not adversely affect any right of indemnification or limitation 
of liability of a director or officer of this corporation 
relating to acts or omissions occurring prior to such repeal or 
modification. 
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CERTIFICATE 



Larry W, Wangberg and Martin W. Henkel certify that: 

1. They are the Chairman of the Board of Directors and 
chief Executive officer and the Executive vice President, Chief 
Financial Officer and Secretary, respectively of StarSight 
Telecast, inc. , a corporation organized under the lavs of the 
State of California (the "Corporation"). 

2. The Corporation has authorized two classes of stock, 
designated "Common Stock" and "Preferred Stock." 

3. The number of outstanding shares of common Stock of the 
Corporation entitled to vote on the Record Date, March 17, 1997 , 
for the Special Meeting of the Shareholders of the Corporation 
was 25 , 613 , 145 shares. There are no outstanding shares of 
Preferred Stock. 

4. The principal terms of the agreement relating to the 
merger of G/s Acquisition Subsidiary, a California corporation, 
with and into the Corporation (the "Merger") in the form attached 
were approved by the Corporation's Board of Directors and by the 
vote of a number of shares of Common Stock which equaled or 
exceeded the vote required. 

5. The percentage vote required of the holders of Common 
Stock entitled to vote in connection with the Merger is more than 
50%. 




Directors and Chief Executive 
Officer // 




lfarfe: Martin W. Henkel/ 
Title: Executive Vice/President, 
Chief Financial Officer and 
Secretary 
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I'fi 



foregpiri^ cbnt^iits; tliereof ^rid that the 

same is true of his bwri 




iMa^dh 
lawsjof jthe -State 

cert if dcate arid knows the ^ thereof and that the same i s 

true of his own knowledge. 

May jT* 1957 
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CERTIFICATE 



Henry C. Yuen and Larry Goldberg certify that: 

1- They are the President and Chief Executive Officer and 
the Secretary, respectively, of G/S Acquisition Subsidiary, a 
corporation organized under the laws of the State of California 
(the "Corporation") . 

2. The number of outstanding shares of common stock of the 
Corporation entitled to vote is 100 shares. 

3. The principal terms of the agreement relating to the 
merger of the Corporation with and into StarSight Telecast, Inc 
a California corporation, (the "Merger") in the form attached 
were approved by the Corporation's Board of Directors and by the 
vote of a number of shares of each class which equaled or 
exceeded the vote required. 

4. The percentage vote required of the capital stock 
entitled to vote in connection with the Merger is more than 50%. 

5. Equity securities of the Corporation's parent 
corporation, Gemstar International Group Limited, a corporation 
organized under the laws of the British Virgin Islands, are to be 
issued in the Merger and the required vote of the members of the 
parent corporation was obtained. 

lit 




Name: He^yf CJ Yuen 
Title: President and Chief 
Executive Officer 




lame 
Titl 
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Henry G . Yuen; declares under penalty^ 6 the 
laws : of the State of California tliatvheXsHe; ;has read the ' 
foregoing certificate .and; know that the 

§anre^ k^wledgie . .... 




,ur ^"?Y Goldberg declares under • penalty "of per j ury under the 
laws of the Statie, o£. GaHfornia^ read' the 

foregoing cert i f icate and knows the contents thereof and that the 
same is true of his own knowledge. 

May 1997 




Name 
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f»,0. BOX 9*2857 
*ACRAMEWTO ( CA 94257-0541 




April 25, 1997 



EXPIRATIOK DATE * July 15, 1997 




Qf HELVE*/ fi MYERS 
lit*' ROBERT DAVIS 
610 HEHPORt CENTER DRIVE 
SUITE , 1700 

NEWPORT BEACH CA 92660-0000 



ISSUED TO s G/S AC2UISITI0K SUBSIDIARY 
Entity ID 1996530 



This is to certify that all taxes imposed under the Bank and 
Corporation Tax Law on this corporation have been paid, assumed, or are 
secured by other means . 

If a final return has not been filed, one should be filed within two months 
and 15 days after the close of the month in which the dissolution or 
withdrawal takes place. If the corporation was inactive, a statement to 
that effect should be attached to the tax forms. All returns remain 
subject to audit until the expiration of the normal statutory period. 
Failure to file required returns may result in additional assessments. 

A copy of this Tax Clearance Certificate has been sent to the Office of ^;he 
the Secretary of State. This original Tax Clearance Certificate 
may be retained in the files of the corporation. 

By the Expiration Date noted above, this corporation must have filed 
the documents required by the Secretary of State to dissolve, withdraw 
or merge. Requests for the appropriate documents must be directed to: 
Office of the Secretary of State at 1500 11th Street, 3rd rioor, Sacramento 
CA. 958 1M, or by telephone, (916) 657-5W8. 

X0TE* If the required documents are not filed with 

the Secretary of State prior to the Expiration 
3ate noted above, the corporation will remain 
subject to the filing requirements of the Bank 
and Corporation Tax Law. 



By H . Hermansen 
Special Audit Unit 
Corporation Audit Section 
Telephone (916) 8«t5-<H2<t 



